OMB APPROVAL
UNITED STATES OM? NumberArﬁ2:05-gg;g
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 3.00
FORM D —
NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, wial
SECTION 4(6), AND/OR 07053193
NIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
2\ ! |
’ A4 i ¥
Name of Offering check if this is an amendment and name has changed, and indicate change.) / ? /
Voting, Redeemhe/s'gres in Aristos Capital Offshore Fund Ltd. 3 Oﬂ Oz"é
Filing Under (Check box{es) that apply): 1 Rule 504 [ Rule 505 B Rule 506 [ Section 4(6} O uLoe
Type of Filing: New Filing O Amendment

PRAOACECCED
LI RV (V] =t (v ] m 7

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer MAY_[]_B_ZUE7—

Name of Issuer [ check if this is an amendment and name has changed, and indicate change. -
Aristos Capital Offshore Fund Ltd. THOMSON
EINANCIAL
Address of Executive Offices {Number and Street, City, State, Zip Code} | Telephone Number {Including Area Code)

¢/o Ogier Fiduciary Services (Cayman) Limited, Queensgate House, South Church Street, Grand
Cayman, Cayman Islands

Address of Principal Offices clo Aristos Capital, LLC, c/o Pilosoft (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) 55 Broad Street, New York, NY 10004

Briet Description of Business: private investment company

Type of Business Organization

[ carporation O limited partnership, already formed [ other (please specify)
[ business trust (] limited partnership, to be formed {(a Cayman lslands exempted company)
Month Year
Actual or Estimated Date of Incorporation or Organization: | | [ I Actual [ Estimated

Jurisdiction of Incorporation or QOrganization: {Enter two-letter U.S. Poslal Service Abbraviation for State;

CN for Canada; FN for other foreign jurisdiction) EE

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Secticn 4(6}, 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6). ) .

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the addrass given below or, if raceived at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the nama of the issuer and offering, any changes
therato, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part £ and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicale reliance on the Uniform Limited Offering Exemption {ULCE) for sales of securities in those states thal have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a pracondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

~ ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are

SEC 1972 (5-05)
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not required to respond unless the form displays a currently valid OMB control number.

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
* Each promoter of the issuer, if the issuer has been organized within the past five years;
* Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
* Each general and managing partner of partnership issusrs.

Check Box({es) that Apply: [0 Promaoter O Beneficial Owner 3 Executive Officer [ Director O General andfor Managing Partner

Full Name (Last name first, if individual): Aristos Capital Management LLC (Investment Manager)

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Pilosoft, Inc. 55 Broad Street, New York, NY 10004

Check Bax{es) that Apply: [0 Promotet [ Benaticial Owner Executive Officer O Divector [ General and/or Managing Parner
Full Name {Last name first, if individual): Woodard, Nelson P., Ph. D.

Business or Residence Address (Number and Street, City, State, Zip Code): ¢/o Aristos Capital, LLC, ¢/o Pilosoft, Inc., 55 Broad Street, New York, NY
10004

Check Box(es) that Apply:  [J Promoter [ Beneficial Owner B Executive Officer O Director ] General and/or Managing Pariner

Full Name {Last namse first, if individual): Shimunov, Lenny B.

Business or Residence Address {Number and Street, City, State, Zip Code): c/o Aristos Capital, LLC, c/o Pilosoft, Inc., 55 Broad Street, New York, NY
10004

Check Box{es) that Apply: [ Promoter - [] Beneficial Owner X Executive Officer [ Director [ Generat and/or Managing Partner

Full Name (Last name first, if individual): Peng, Jeffrey K.

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Aristos Capital, LLC, ¢/o Pilosoft, Inc., 55 Broad Strest, New York, NY
10004

Check Box(es) that Apply: [ Promoter 7 Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual): Jaeger, Raymond

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Aristos Capital, LLC, c/o Pilosoft, Inc., 55 Broad Street, New York, NY
10004

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Executive Otficer X Director O General and/or Managing Partner

Full Name (Last name first, if individual): Jagai, Lloyd

Business or Residence Address (Number and Street, City, State, Zip Code): c/o Aristos Capital, LLC, c/o Pilosoft, Inc., 55 Broad Street, New York, NY
10004

Check Box(es) that Apply: O Promoter 1 Beneficial Owner [ Executive Officer B4 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Murugesu, Vijayabalan

Business or Residence Address (Number and Street, City, State, Zip Cods): ¢lo Aristos Capital, LLC, c/o Pilosoft, Inc., 55 Broad Street, New York, NY
10004

Check Box(es) thal Apply:  [J Promater [ Beneficial Owner O Executive Officer X Director ] General and/or Managing Partner

Full Name (Last name first, if individual): Burton, Evan

Business or Residence Address {Number and Street, City, State, Zip Cods): c/o Aristos Capital, LLC, ¢/o Pilosoft, Inc., 55 Broad Street, New York, NY
10004

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE

2. What is the minimum investment that will be accepted from any individual?.............cocins

O Yes X No

$1,000,000 (may be waived)

Does tha offering permit joint ownership of & SINGIE UNIT ... e e e K ves [ONo
Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. |f more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name {Last nama first, if individual} N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Deater
States in Which Person Listed Has Soliciled or Intends to Solicit Purchasers
(Check “All States™ or check individual SIaIES)........covniiiiiii e e eee e ee e e es [ Afl States
Owra O,k Onz) R OCA Ocor Oicn Opee Orec OFy Oea Omrn O
O OpN Opa) 0Oks) Oyl Ora OE) Omo] Omal Oy O OMs) O Mol
Ommn ONel Omve OWH O OMNM OMNy] NS OND] O©H O©K OeR] O(PA]
Owmn Olsc adlsor aN Omg Own Owrvm Owra Owa Owvi Owy O wy] OPR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States).......ccovivir i e [J All States
Oau Ok Omzr OmR OcA Qo) OCT) apee Aipcl OFd OeA] OHy O
Onu Omg Opa OKs) Oyl Owa) OMME] OOl Oma] M1 OMN] O (MS] O MO
Omr OMel N OINH O O Ony] ONe) ONDp OoH] Ok OeR) O[PA]
Owrg 0Orsc Orsop aoN Oma Own Ot Owva Owa Owv) Owy Owy) TOPR]
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, Stats, Zip Code)}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAL SEAIBS)......uvv et et ee e e e e e ee e e ee e e emaemn e [ Al States
O Orka Omzr OwR Oca ol Oen Oieel Orec OrFg Oea Org [30o]
O Oon Opar Oks] OKy) Owa OME) OMo] OMa) Oy OMN] OMs) O [MO)
OwmT OME ONv OWH OMg OWNv ONy) OINe] Ownep OH Ow©K O©R O[PA)
Orn 4Oigsc Osoy Oy Omx Qwn 3w Owval Owa Omwve Owny Owyl O1{PR]

{Use blank sheet, or copy and use additional copies of this sheset, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

ry

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if answer is “none” or "zero.” If the transaction is an exchange offaring, check this
box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already |
Type of Security Offering Price Sold
DIEDE....ce e e b e e s eb b bt n e e b ern e ene e senr s easernnnseeannnenennan $ 0 s
EQUILY .ottt et tse s st et e s e sr s ea e e s e heaen b e besaen b et aent et et e b arneassaanteannnes $ 0 $
J Common O Preferred
Convertible Securities (INCIUGING WAITANIS) .....cucvieecicieees ittt ee et sen e eeeee B 0 $
PaNErShID INTBIBSES......cooiiece ettt es et sre s ene s s msesse s tneesaesresesmenasssnensatonesearens B 0 $
Other (Specify) Voting, Redeemable Sharas)......ceurveervmrevrmnrssrninninns 9 100,000,000 $ 14,724,878
TOMAL. e e e s $ 100,000,000 3 14,724 878
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and non-accredited investors whe have purchased securities in this
oftaring and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of |
their purchases on the total lines. Enter “0” if answaer is “none” or “zero.” |
Aggregats
Number Dollar Amount
Investors of Purchases
ACCTRAIBO INVESIONS ... e e e s be b bbbt st srne e e e e s nranann 5 $ 14,724,878 |
NON-BCCTaditad INVESIONS ... ..o reeiirrer ettt v e e e e e et cee s e e s se s enes 0 $ 0 ;
Total (for filings UNder RUle 504 ORIYY ..............cuoveeeeeereeceeere e ensisecsts s s erssesmssrnsesens 0 $ 0 ‘
Answer also in Appendix, Column 4, if filing under ULOE |
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities |
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classity securities by type listed in Part C-Question 1. i
Types of Dallar Amount |
Type of Offering Security Sold |
RUIB BOS .....ooeeiiiieisiiesissisiin et e e e et e e et e st e ses st e s ar et ber A e s e e s s rreeasresseanraere ern N/A $
REGUIALION Aottt v b s e an e r e e R b s aat b N/A $
Rule 504 N/A $ |
TOMAL L1ttt e et e e s e e et e e et b eat e s et aas R anbera N/A $
a.  Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box 10 the left of the estimate.
Transfer AQENT'S FEES.........cco i st sra b ass s eas st st e sbame et emsasernsenamesssesnssaseessensserens L) $ o
Printing and ENgraving CostS.....uccveeiveeiesescesis s ses e esssessetmeisssmseemenssssnssesesmssessnseesassnsseenne | |1J $ 20,157
LBOAI FEES......oieirreiririr et reens e et esaat b b na it ena b en s s et s sreseasssentessnssassesssensesannsenensassssessnanesee D $ 0
ACCOUNTNG FBOS ...ttt et s s e nie st st set st s e eseeses e sasman s e e ams et easeseentereeanesensessanseen dJ s 0
ENGINBering FOBS. ..ottt ettt cen e e e s e ree et e eae et smn b snnnnetentestennensaneennenes ) $ 1]
Sales Commissions (specify finders’' fees separataly).........ccceoeerveeemrensieveensieeereinennns O $ 0
Cther Expenses (identify) Yoo O 3 0
TOMAL .ottt et etk sessbnee e s b e bt een bt eae st en bt sea b st ennassenetesersserenennss | L) $ 20,157
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- C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses fumished in response to Part C—Question 4.a. This difference is the $ 99.979.843

“adjusted gross proceeds 10 the ISSUBE. ... ..ottt ees et te e st ee e eneae

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set farth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SalAries AN TRBS ... e s O $ O $
PuUrchase of real @SIAtE ...t O $ | $
Purchase, rental or leasing and installation of machinery and equipment.......... O $ O $
Construction or leasing of plant buildings and facilties.............cccccoceeeiveie e, O $ a $
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANE E0 8 MEBIGRT.....ocvuiecreteeoc et sr s ens ettt st sbi s a $ ' I
Repayment of indebtedness ...t sae e s O $ a $
WOMKING CAPHAL.......vvirireieriseeeies et er st et ee et ee e oo eea s eemesam st rensessreaens O $ X $99,979,843
Other (specify): O $ O $
0 $ O s
COMIMIN TOAIS ..ot ettt eee e oot en e ee e et emeseme s 0 $ ey $ 99,979,843
Total payments Listed (column totals added)..............cccooocerivveeirssreesvereenens X $99,979,843

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2} of Rule 502.

Issuer {Print or Type) Signature / Date
Aristos Capital Offshore Fund Ltd. oy a\ o April 19, 2007
Name of Signer (Print or Type) Title of Signer (Prir‘t or Type@
Lloyd Jagai Authorized Person
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.}
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
PrOVISIONS OF SUCK TUIBT ..o et st s e s b s ot s e r e e s st e e r e e e s s st esan e e erEns s narsnnean srvanssrrnrs OYes K No

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D

(17 CFR 239.500) at such times as required by state law.
3 The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly

authorized person,

Issuer (Print or Type)
Aristos Capital Offshore Fund Ltd.

Date
April 19, 2007

Name of Signer {Print or Type)
Lloyd Jagai

Signature d
‘o'v\dngf

Title of Signer (Prinflor Type) d
Authorized Person

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.




APPENDIX

Intend to sell
to non-accredited
invastors in State
(Part B — Item 1)

Type of security
and aggregate
offering price
offered in state
(Part C — Item 1}

Type of investor and
amount purchased in State
(Part C — Item 2)

Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
{(Pant E — Item 1)

State

Yes No

Voting, Redeemable
Shares

Number of
Accredited

Investors Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

$100,000,000

1 $500,000

50

MD

MA

$100,000,000

1 $1,150,000

$0

MN

Ms

MO

MT

NE

NV

NH

NJ

$100,000,000

1 $450,000

$0

NM
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APPENDIX

Intend to sell
to non-accredited
investors in State
(Part B - ltem 1)

Type of security
and aggregate
offering price
offered in state
{Part C — 1tem 1)

Type of investor and
Amount purchased in State
{Part C — Item 2)

Disqualification
under State ULOE
(if yes, attach
axplanation of
waiver granted)
{Part E — item 1)

State

Yes No

Number of
Accredited
Investors

Number of
Non-Accredited

Amount Investors

Amount

Yes No

NY

$100,000,000

1

$124,878 0

$0

NC

ND

OH

oK

OR

PA

RI

s5C

SD

X

uT

vT

VA

WA

wi

wYy

Non

$100,000,000

$12,500,000 0

§0
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